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December 14, 2000
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Vernon Williams, Secretary .
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Room 704

1925 K Street N.W. SURFACE TRANSPORTATION BOARD

Washington, DC 20423

Re:  Relco Finance, Inc.

Dear Sir:

I have enclosed an original, a true copy and corresponding photocopies of the document
described below, to be recorded pursuant to Section 11301 of Title 49 of the U.S. Code.

This document is a Mortgage and Security Agreement, a primary document dated
December 8, 2000.

The names and addresses of the parties to the document are as follows:

Mortgagor:  Manufacturers Bank
1200 North Ashland Avenue
Chicago, IL 60622

Mortgagee:  Relco Finance, Inc.
113 Industrial Avenue
Minooka, IL 60447

A description of the equipment covered by the document appears on Schedule A,
attached hereto and made a part hereof.

A fee of $26.00 is enclosed. Please return the original and any extra copies not needed
by the Board for recordation to me in the self-addressed stamped envelope provided.



NEAL, GERBER & EISENBERG
Vemon Williams, Secretary

December 14, 2000
Page 2

A short summary of the document to appear in the index follows:

Mortgage between Manufacturers Bank, 1200 North Ashland Avenue, Chicago, IL 60622
(“Mortgagor”) and Relco Finance, Inc., 113 Industrial Avenue, Minooka, IL 60447
(“Mortgagee”) dated December 8, 2000 and covering thirty-five (35) locomotives.

Thank you for your assistance in this matter.

Sincerely,

erilyn Reid
Paralegal

CRjlw
cc: Peter H. Barrow, Esq.
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Manufacturer

RELCO Finance locomotives
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SCHEDULE A

Model
Designation

SW1
sSWi1
SW1
539-660hp
S6
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539-1000hp
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NW2
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GP7
GP9
GP20
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No.
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511
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RECORDATION NO.

FILED
DEC 1800  4-4]pM
MORTGAGE AND SECURITY AGREEMENT
SURFACE TRANSPORTATION BOARD

THIS MORTGAGE AND SECURITY AGREEMENT dated as of December 8, 2000
(the “Security Agreement”) from RELCO FINANCE, INC., an Illinois corporation (the
“Debtor”) whose address is 24425 S. Kankakee Street, Manhattan, Illinois 60442, to
MANUFACTURERS BANK (the “Secured Party”) whose address is 1200 North Ashland
Avenue, Chicago, Illinois 60622;

RECITALS:

A. Debtor, Relco Locomotives, Inc. and Secured Party have entered into that certain
Credit Agreement of even date herewith (as amended, modified, supplemented or restated, the
“Credit Agreement”) pursuant to which the Secured Party has agreed to make revolving loans
and a term loan (collectively, the “Loans”) to the Debtor and Relco Locomotives, Inc.

B. The Loans are evidenced by a Revolving Note and a Term Note (as amended,
modified, supplemented or restated, collectively, the “Notes”) and by certain other Loan
Documents as defined and referred to in the Credit Agreement (the “Loan Documents™).

C. The Notes and all principal thereof and interest (and premium, if any) thereon and
all additional amounts and other sums at the time due and owing from or required to be paid by
the Debtor under the terms of the Notes, this Security Agreement, the Credit Agreement and the
Loan Documents are hereinafter sometimes referred to as “indebtedness hereby secured”.

D. All of the requirements of law have been fully complied with and all other acts
and things necessary to make this Security Agreement a valid, binding and legal instrument for
the security of the Notes have been done and performed by the Debtor.

E. Capitalized terms not otherwise defined herein shall have the respective meanings
herein as such terms have in the Credit Agreement or the Loan Documents.

SECTION 1 GRANT OF SECURITY.

The Debtor in consideration of the premises and other good and valuable consideration,
receipt whereof is hereby acknowledged, and in order to secure the payment of the principal of
and interest on the Notes according to their tenor and effect, and to secure the payment of all
other indebtedness hereby secured and the performance and observance of all covenants and
conditions in the Notes, this Security Agreement, Credit Agreement and in the Loan Documents
contained, does hereby convey, warrant, mortgage, assign, pledge and grant the Secured Party,
its successors and assigns, a security interest in all and singular of the Debtor’s right, title and
interest in and to the properties, rights, interests and privileges described in Sections 1.1, 1.2 and
1.3 hereof and all proceeds thereof (all of which properties and proceeds hereby mortgaged,
assigned and pledged or intended so to be are hereinafter collectively referred to as the
“Collateral”).

I.1 Equipment Collateral. Collateral includes the equipment described in Exhibit A
attached hereto and made a part hereof and in any supplement or supplements hereto from time
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to time executed, together with all accessories, equipment, parts and appurtenances appertaining
or attached to any of the equipment herein-above described, whether now owned or hereafter
acquired, and all substitutions, renewals or replacements of and additions, improvements,
accessions and accumulations to any and all of said equipment (collectively the “Equipment” and
individually “Item” or “Item of Equipment”) together with all the rents, issues, income, profits
and avails therefrom.

1.2 Rental Collateral. Collateral also includes all right, title, interest, claims and
demands of the Debtor as lessor in, to and under the equipment leases described on Exhibit B
attached hereto and made a part hereof and in any supplements or supplements hereto from time
to time executed (herein, as from time to time amended, collectively and individually called the
"Lease"), including all extensions of the term of the Lease, together with all rights, powers,
privileges, options and other benefits of the Debtor, as lessor under the Lease, including, without
limitation:

(a) the immediate and continuing right to receive and collect all rental and casualty
amounts, insurance proceeds, condemnation awards and all other payments,
tenders and security now or hereafter payable to or receivable by the Debtor, as
lessor under the Lease,

(b) the right to make all waivers and agreements and to give and receive duplicate
copies of all notices and other instruments or communications, and

(c) the right to take such action upon the occurrence of an event of default under the
Lease or an event which with the lapse of time or giving of notice, or both, would
constitute an event of default under the Lease, including the commencement,
conduct and consummation of legal, administrative or other proceedings, as shall
be permitted by the Lease or by law, and to do any and all other things
whatsoever which the Debtor or any lessor is or may be entitled to do under the
Lease,

it being the intent and purpose hereof that the assignment and transfer to the Secured Party of
said rights, powers, privileges, options and other benefits shall be effective and operative
immediately and shall continue in full force and effect, and the Secured Party shall have the right
to collect and receive all rental and casualty amounts and other sums at all times during the
period from and after the date of this Security Agreement until the indebtedness hereby secured
has been fully paid and discharged.

1.3 Certain Other Collateral. Collateral includes all rights, title, interest, claims and
demands, if any, which the Debtor may have against any manufacturer or seller, or any lessee of
the Debtor, as lessor, of the Equipment and all proceeds of such rights, title, interest, claims and
demands, it being the intent and purpose hereof that the assignment and transfer to the Secured
Party of said rights, powers, privileges and other benefits shall be effective and operative
immediately and shall continue in full force and effect, and the Secured Party shall have the right
to collect and receive all sums at all times during the period from and after the date of this
Security Agreement until the indebtedness hereby secured has been fully paid and discharged.
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1.4 Duration of Security Interest. The Secured Party, its successors and assigns shall
have and hold the Collateral forever; provided, always, however, that such security interest is
granted upon the express condition that if the Debtor shall pay or cause to be paid all the
indebtedness hereby secured and shall observe, keep and perform all the terms and conditions,
covenants and agreements herein and in the Credit Agreement, the Loan Documents and the
Notes contained, then these presents and the estate hereby granted and conveyed shall cease and
this Security Agreement shall become null and void, otherwise this Security Agreement shall
remain in full force and effect.

SECTION 2 COVENANTS AND WARRANTIES OF THE DEBTOR.

The Debtor covenants, warrants and agrees as follows:
2.1 Debtor’s Duties.

(a) The Debtor covenants and agrees well and truly to perform, abide by and to be
governed and restricted by each and all of the terms, provisions, restrictions,
covenants and agreements set forth in the Credit Agreement and the Loan
Documents and in each and every supplement thereto or amendment thereof
which may at any time or from time to time be executed and delivered by the
parties thereto or their successors and assigns, to the same extent as though each
and all of said terms, provisions, restrictions, covenants and agreements were
fully set out herein and as though any amendment or supplement thereto were
fully set out in an amendment or supplement to this Security Agreement.

(b) The Debtor shall use the Equipment only in the manner for which it was designed
and intended and so as to subject it only to ordinary wear and tear. The Debtor
shall, at its own cost and expense, maintain and keep the Equipment in good
order, condition and repair, ordinary wear and tear excepted. Except as required
or permitted by the provisions of Section 2.1 (c) hereof or the Lease, the Debtor
shall not modify or permit the modification of any Equipment without the prior
written authority and approval of the Secured Party.

(©) Without limiting the foregoing subsection (b), the Debtor agrees to comply with
all insurance policies covering the Equipment and all governmental laws,
regulations, requirements and rules as the same may be in effect from time to time
with respect to the use, maintenance and operation of the Equipment. In case any
equipment or appliance is reasonably interpreted as being required to be installed
on any Equipment in order to comply with such laws, regulations, requirements
and rules, the Debtor agrees to make such changes, additions and replacements at
its own expense; provided, however, that the Debtor may, in good faith and by
appropriate legal proceedings, contest the validity or application of any such law,
regulation, requirement or rule in any reasonable manner which does not in the
opinion of the Secured Party adversely affect the security interest of the Secured
Party hereunder.
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(d) The Debtor will cause the Lessee to maintain the insurance described in the Lease
and upon request of Secured Party, shall deliver to Secured Parties copies of all
such policies of insurance or insurance certificates. If for any reason the Lessee
fails to insure the Equipment in accordance with the Lease, the Debtor shall, at its
own expense, maintain such insurance and shall provide the Secured Party the
items which the Lessee is obligated to provide from time to time under the Lease.

(e) The Secured Party shall have at all times the right to enter into and upon any
premises under the control of the Debtor where any of the Equipment is located
for the purposes of inspecting the same, observing its use or otherwise protecting
the Secured Party’s interest therein. Secured Party shall give the Debtor two (2)
days prior notice of such entry if an Event of Default or an Unmatured Default is
not in effect.

® The Debtor will keep records concerning the Collateral, which records will be of
such character as will enable the Secured Party or its designees to determine at
any time the status thereof.

(2) Upon the acquisition of any locomotive equipment other than as described on
Exhibit A attached hereto and/or the entering into of any lease agreement with
respect to such additional locomotive equipment, the Debtor shall promptly notify
the Secured Party thereof and shall thereafter enter into such supplemental
agreements as contemplated by Section S.1 hereof in order to subject such
equipment and leases to the security interest of this Security Agreement.

2.2 Warranty of Title. The Debtor warrants that it is the owner of the Equipment; it
has, good title to the Equipment and the right, power and authority to grant a security interest in
the Collateral to the Secured Party for the uses and purposes herein set forth; and the Debtor will
warrant and defend the title to the Collateral against all claims and demands of persons claiming
by, through or under the Debtor (excepting only Permitted Encumbrances). The Debtor also
agrees that it will promptly take such action as may be necessary to duly discharge any liens,
charges or encumbrances on the Collateral which result from claims against the Debtor; and the
Debtor further agrees to indemnify and hold harmless the Secured Party and the holders of the
Note from and against any cost or expenses (including legal fees and expenses) incurred, in each
case, as a result of the imposition or enforcement of any liens, charges or encumbrances referred
to in the foregoing clause of this second sentence of Section 2.2. Without limiting the foregoing,
the Debtor agrees to cause to be executed a termination or release of the liens, if any, evidenced
by each financing statement or other filed or recorded instrument, if any, in which the Debtor is
named and which the Debtor has signed, as debtor or mortgagor, now on file in any public office
covering any of the Collateral, excepting the financing statements or other instruments filed or to
be filed in respect of and for the security interest provided for herein, and agrees to file or record
in the appropriate public offices termination statements or other instruments evidencing such
termination or release. Additionally, the Debtor agrees that it will not pledge, mortgage, grant a
security interest in or assign the Collateral except under this Security Agreement.

2.3 Further Assurances. The Debtor will, at no expense to the Secured Party, do,
execute, acknowledge and deliver all and every further acts, deeds, conveyances, transfers and
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assurances necessary or proper for the perfection of the security interest being herein provided
for in the Collateral, whether now owned or hereafter acquired, including all acts, deeds,
conveyances, transfers and assurances necessary or proper. Without limiting the foregoing but in
furtherance of the security interest herein granted in the rents and other sums due and to become
due under the Lease, the Debtor covenants and agrees that upon request of Secured Party after
the occurrence of an Event of Default it will notify the Lessee of the assignment of the Lease and
direct the Lessee to make all payments of such rents and other sums due and to become due
under the Lease directly to the Secured Party or as the Secured Party may direct.

24  After-Acquired Property. Any and all property described or referred to in the
granting clauses hereof which is hereafter acquired shall ipso facto, and without any further
conveyance, assignment or act on the part of the Debtor or the Secured Party, become and be
subject to the security interest herein granted as fully and completely as though specifically
described herein.

2.5 Recordation and Filing. The Debtor will cause this Security Agreement and all
supplements hereto and all financing and continuation statements and similar notices required by
applicable law, at all times to be kept, recorded and filed at no expense to the Secured Party in
such manner and in such places as may be required by law in order fully to preserve and protect
the rights of the Secured Party hereunder.

2.6 Modifications of the Lease. The Debtor will not, without the prior written
consent of the Secured Party:

(a) Except in the ordinary course of business, terminate or materially modify or
accept an assignment, a surrender of, or offer or agree to any termination,
modification or surrender of, the Lease or by affirmative act consent to the
creation or existence of any security interest or other lien to secure the payment of
indebtedness upon the leasehold estate created by the Lease or any part thereof; or

(b) Except in the ordinary course of business, receive or collect any rental payment
under the Lease prior to the date for payment thereof provided for by the Lease or
assign, transfer or hypothecate (other than to the Secured Party hereunder) any
rent payment then due or to accrue in the future under the Lease in respect to the
Equipment; or

© sell, mortgage, transfer, assign or hypothecate (other than to the Secured Party
hereunder) its interest in the Collateral or any part thereof or in any amount to be
received by it from the use or disposition of the Equipment, other than Equipment
sold in the ordinary course when no Event of Default shall exist. In the event
Debtor desires to sell a particular item of Equipment in the ordinary course of
business, Debtor may request that the Secured Party consent to the release of its
security interest in such item of Equipment and execute any documents in a form
acceptable to the Secured Party to effectuate the same, which consent shall not be
unreasonably withheld.
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2.7 Power of Attorney in Respect of the Lease and Other Documents. At any time an
Event of Default exists, the Debtor does hereby irrevocably constitute and appoint the Secured
Party its true and lawful attorney, with full power of substitution, for it and in its name, place and
stead, to ask, demand, collect, receive, receipt for, sue for, compound and give acquittance for
any and all rents, income and other sums which are assigned under Sections 1.1, 1.2 and 1.3
hereof with full power to settle, adjust or compromise any claim thereunder as fmy as the
Debtor could itself do, and to endorse the name of the Debtor on all commercial paper given in
payment or in partial payment thereof, and in its discretion to file any claim or take any other
action or proceedings, either in its own name or in the name of the Debtor or otherwise, which
the Secured Party may deem necessary or appropriate to protect and preserve the right, title and
interest of the Secured Party in and to such rents and other sums and the security intended to be
afforded hereby.

2.8 Notice of Default. The Debtor further covenants and agrees that it will give the
Secured Party prompt written notice of any event or condition constituting an event of default
under the Lease if any officer of the Debtor has actual knowledge of such event or condition and
is also aware, or should reasonably have been aware, that such event or condition constitutes
such an event of default.

SECTION 3 POSSESSION, USE AND INSURANCE PROCEEDS.

3.1 Possession and Use of Equipment. While the Debtor is not in default hereunder it
shall be suffered and permitted to remain in full possession, enjoyment and control of the
Equipment and to manage, operate and use the same and each part thereof with the rights and
franchises appertaining thereto so long as such possession, enjoyment, control, management,
operation and use does not involve service in regular operation outside the contiguous
continental United States, provided, always, that the possession, enjoyment, control,
management, operation and use of the Equipment shall at all times be subject to the observance
and performance of the terms of this Security Agreement.

3.2 Insurance Proceeds. Debtor shall promptly notify Secured Party of any
substantial damage to or any loss, destruction or condemnation of any Item of Equipment
(collectively, a “Casualty Event”). Provided that an Event of Default has not occurred and is
continuing as of the date of such Casualty Event, Debtor shall use the proceeds of any policy of
insurance covering such Equipment for the prompt repair or replacement of such Equipment. If
an Event of Default has occurred and is continuing as of the date of such Casualty Event, such
insurance proceeds shall be paid to, and retained by, the Secured Party for application to the
Liabilities as the Secured Party may elect.

SECTION 4 DEFAULTS AND OTHER PROVISIONS.

4.1  Events of Default. The term “Event of Default” for all purposes of this Security
Agreement shall mean the occurrence of any one or more events of default under the Credit
Agreement or the Loan Documents:

42 Secured Party’s Rights. The Debtor agrees that when any Event of Default as
defined in Section 4.1 has occurred and is continuing, the Secured Party shall have the rights,
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options, duties and remedies of a secured party under the Uniform Commercial Code of Illinois
(regardless of whether such Code or a law similar thereto has been enacted in a jurisdiction
wherein the rights or remedies are asserted) and without limiting the foregoing, the Secured
Party may exercise any one or more or all, and in any order, of the remedies hereinafter set forth,
it being expressly understood that no remedy herein conferred is intended to be exclusive of any
other remedy or remedies, but each and every remedy shall be cumulative and shall be in
addition to every other remedy given herein or now or hereafter existing at law or in equity or by

statute:

(a)

(®

(©)

(@

The Secured Party may by notice in writing to the Debtor declare the entire
unpaid balance of the Notes to be immediately due and payable; and thereupon all
such unpaid balance, together with all accrued and unpaid interest thereon, shall
be and become immediately due and payable.

The Secured Party personally or by agents or attorneys, shall have the right
(subject to compliance with any applicable mandatory legal requirements) to take
immediate possession of the Collateral, or any portion thereof, and for that
purpose may pursue the same wherever it may be found, and may enter any of the
premises of the Debtor, with or without notice, demand, process of law or legal
procedure, if this can be done without breach of the peace, and search for, take
possession of, remove, keep and store the same, or use and operate or lease the
same until sold.

The Secured Party may, if at the time such action may be lawful and always
subject to compliance with any mandatory legal requirements, either with or
without taking possession and either before or after taking possession, and
without instituting any legal proceedings whatsoever, and having first given
notice of such sale by registered mail to the Debtor and the Lessee once at least
ten days prior to the date of such sale, and any other notice which may be required
by law, sell and dispose of the Collateral, or any part thereof, at public auction to
the highest bidder, in one lot as an entirety or in separate lots, and either for cash
or on credit and on such terms as the Secured Party may determine, and at any
place (whether or not it be the location of the Collateral or any part thereof)
designated in notice above referred to. Any such sale or sales may be adjourned
from time to time by announcement at the time and place appointed for such sale
or sales, or for any such adjourned sale or sales, without further published notice,
and the Secured Party or the holder or holders of the Notes, or of any interest
therein, may bid and become the purchaser at any such sale.

The Secured Party may proceed to protect and enforce this Security Agreement
and the Notes by suit or suits or proceedings in equity, at law or in bankruptcy,
and whether for the specific performance of any covenant or agreement herein
contained or in execution or aid of any power herein granted; or for foreclosure
hereunder, or for the appointment of a receiver or receivers for the mortgaged
property or any part thereof, or for the recovery of judgment for the indebtedness
hereby secured or for the enforcement of any other proper, legal or equitable
remedy available under applicable laws.
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(e) The Secured Party may proceed (to the extent it previously has not done so) to
exercise all rights, privileges and remedies under the Lease and may exercise all
such rights and remedies either in the name of the Secured Party or in the name of
the Debtor for the use and benefit of the Secured Party.

43 Waiver by Debtor. To the extent permitted by law, the Debtor covenants that it
will not at any time insist upon or plead, or in any manner whatever claim or take any benefit or
advantage of, any delay, stay or extension law now or at any time hereafter in force, nor claim,
take or insist upon any benefit or advantage of or from any law now or hereafter in force
providing for the valuation or appraisement of the Collateral or any part thereof prior to any sale
or sales thereof to be made pursuant to any provision herein contained, or to the decree,
judgment or order of any court of competent jurisdiction; nor, after such sale or sales, claim or
exercise any right under any statute now or hereafter made or enacted by any state or otherwise
to redeem the property so sold or any part thereof, and, to the full extent legally permitted, the
Debtor hereby expressly waives for itself and on behalf of each and every person, except decree
or judgment creditors of the Debtor acquiring any interest in or title to the Collateral or any part
thereof subsequent to the date of this Security Agreement, all benefit and advantage of any such
law or laws, and covenants that it will not invoke or utilize any such law or laws or otherwise
hinder, delay or impede the execution of any power herein granted and delegated to the Secured
Party, but will suffer and permit the execution of every such power as though no such power, law
or laws had been made or enacted.

44  Effect of Sale. Any sale, whether under any power of sale hereby given or by
virtue of judicial proceedings, shall operate to divest all right, title, interest, claim and demand
whatsoever, either at law or in equity, of the Debtor in and to the property sold, shall be a
perpetual bar, both at law and in equity, against the Debtor, its successors and assigns, and
against any and all persons claiming the property sold or any part thereof under, by or through
the Debtor, its successors or assigns.

4.5 Application of Proceeds. The rentals, proceeds and/or avails of any lease or sale
of the Collateral, or any part thereof, and the proceeds and the avails of the exercise of any right
or remedy hereunder shall be paid to and applied as follows:

(a) First, to the payment of costs and expenses of foreclosure or suit, if any, and of
any such sale, and of all proper expenses, liability and advances, including legal
expenses and attorneys’ fees, incurred or made hereunder by the Secured Party, or
the holder or holders of the Notes;

(b) Second, to the payment of the holder or holders of the Notes of the amount then
owing or unpaid on the Notes for principal, interest and premium, if any; and in
case such proceeds shall be insufficient to pay in full the whole amount so due,
owing or unpaid upon the Notes, then first, to the unpaid premium, if any,
thereon, second, to unpaid interest thereon, and third, to the unpaid principal
installments thereof (in such order of installments as the Secured Party may from
time to time elect); such application to be made upon presentation of the Notes,
and the notation thereon of the payment, if partially paid, or the surrender and
cancellation thereof, if fully paid; and

-8-
NGEDOCS: 14640.0004:572952.1



©) Third, to the payment of other amounts due or to become due to the Secured Party
under the Credit Agreement and the Loan Documents (in such order of
application as the Secured Party may from time to time elect); and

(d) Fourth, the surplus, if any, to the Debtor, its successors and assigns, or to
whomsoever may be lawfully entitled to receive the same.

4.6  Discontinuance of Remedies. In case the Secured Party shall have proceeded to
enforce any right under this Security Agreement by foreclosure, sale, entry or otherwise, and
such proceedings shall have been discontinued or abandoned for any reason or shall have been
determined adversely, then and in every such case the Debtor, the Secured Party and the holders
of the Note shall be restored to their former positions and rights hereunder with respect to the
property subject to the security interest created under this Security Agreement.

4.7  Cumulative Remedies. No delay or omission of the Secured Party or of the
holder of the Note to exercise any right or power arising from any default on the part of the
Debtor hereunder shall exhaust or impair any such right or power or prevent its exercise during
the continuance of such default. No waiver by the Secured Party or the holders of the Notes of
any such default, whether such waiver be full or partial, shall extend to or be taken to affect any
subsequent default, or to impair the rights resulting therefrom except as may be otherwise
provided therein. No remedy hereunder is intended to be exclusive of any other remedy but each
and every remedy shall be cumulative and in addition to any and every other remedy given
hereunder or otherwise existing. The giving, taking or enforcement of any other or additional
security, collateral or guaranty for the payment of the indebtedness secured under this Security
Agreement shall not operate to prejudice, waive or affect the security of this Security Agreement
or any rights, powers or remedies hereunder; nor shall the Secured Party or holder of the Notes
be required to first look to enforce or exhaust such other or additional security, collateral or
guaranties.

SECTION 5 MISCELLANEQUS.

5.1 Supplemental Security Agreements. The Debtor and the Secured Party from time
to time at any time may enter into an agreement or agreements supplemental hereto and which
thereafter shall form a part hereof for any one or more of the following purposes:

(a) to add to the covenants and agreements to be observed by, and to surrender any
right or power reserved to or conferred upon, the Debtor, or

(b) to subject to the security interest of this Security Agreement additional property
hereafter acquired by the Debtor and intended to be subjected to the security
interest of this Security Agreement and to correct and amplify the description of
any property subject to the security interest hereof;

and the Debtor covenants to perform all requirements of any such supplemental agreement.

52 Successors and Assigns. Whenever any of the parties hereto is referred to such
reference shall be deemed to include the successors and assigns of such party; and all the
covenants, promises and agreements in this Security Agreement contained by or on behalf of the
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Debtor or by or on behalf of the Secured Party shall bind and inure to the benefit of the
respective successors and assigns of such parties whether so expressed or not.

53 Partial Invalidity. The unenforceability or invalidity of any provision or
provisions of this Security Agreement shall not render any other provision or provisions herein
contained unenforceable or invalid.

5.4  Communications. All communications provided for herein shall be in writing and
shall be deemed to have been given (unless otherwise required by the specific provisions hereof
in respect of any matter) when delivered personally or when deposited in the United States mail,
registered, postage prepaid, addressed as provided in the Credit Agreement or to any such party
at such other address as such party may designate by notice duly given in accordance with this
Section to the other party.

5.5 Release. The Secured Party shall release this Security Agreement and the security
interest granted hereby by proper instrument or instruments upon presentation of satisfactory
evidence that all indebtedness secured hereby has been fully paid or discharged.

5.6  Governing Law. This Security Agreement and the Note shall be construed in
accordance with and governed by the internal laws of the State of Illinois; provided, however,
that the Secured Party shall be entitled to all the rights conferred by any applicable Federal
statute, rule or regulation.

5.7 Counterparts. This Security Agreement may be executed, acknowledged and
delivered in any number of counterparts, each of such counterparts constituting an original but
all together only one Security Agreement. Each of the Debtor and the Secured Party
acknowledge receipt of a true, correct and complete counterpart of this Security Agreement.

5.8  Headings. Any headings or captions preceding the text of the several sections
hereof are intended solely for convenience of reference and shall not constitute a part of this
Security Agreement nor shall they affect its meaning, construction or effect.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Security Agreement to be
executed by their respective officers thereunto duly authorized as of the day and year first above
written.

ATTEST: RELCQ ANCEJNi.
lha i o T AT oMt By: /4

Tts: Its: 7
[CORPORATE SEAL] DEBTOR
ATTEST:

Its:

[CORPORATE SEAL]
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DEC-11-0C MCN 01:12 PM  CCMMERC!AL _O2NS FAX NO. 177348394058 s,
State of Winots )
) SS

County of Cook )

I,  ponald 1. packpan __, <orlily that Tam peasgen,.  of Releo Finance,
nc., that the scal affixcd 1o the foregoing instrument is the corporate scal of said corporation,
that the instrument was signed and scaled on behalf of the Board of Directors, and that [
ackinowledge that ithe exceution of the foregoirg instrument was the free act and deed of (he
corporation I further declare (certify, verify or state) under penalty of perjury that the foregoing
is true and correct.

Lixccuted onthis 8tu day of _Lecembder _» 2000

03



State of Illinois )

County of Cook )

], Richard A. Beutel , certify that [ am ST- Vice Presideag ., turers

Bank, that the seal affixed to the foregoing instrument is the corporate seal of said corporation,
that the instrument was signed and sealed on behalf of the Board of Directors, and that I
acknowledge that the execution of the foregoing instrument was the free act and deed of the
corporation. I further declare (certify, verify or state) under penalty of perjury that the faregoing

is true and correct.

Executed on this _8th day of December , 2000.




Manufacturer

RELCO Finance locomotives

EMD
EMD
EMD
ALCO
ALCO
EMD
EMD
EMD
EMD
ALCO
ALCO
ALCO
ALCO
EMD
EMD
EMD
EMD
EMD
EMD
EMD
EMD
EMD
EMD
EMD
EMD
EMD
EMD
EMD
EMD
EMD
EMD
EMD
EMD
EMD
EMD

SCHEDULE A

Model
Designation
Swi
Swi
Swi
539-660hp
S6
SwW8
SW8
SW8§
SW8
539-1000hp
539-1000hp
539-1000hp
539-1000hp

NwW2
Nw2
Nw2
SW1200
SW1200
SW1200
SW1200
SW1200
SW1200
SW1200
SW1200
SW1200
SW1200
SW1200
SW1200
SW1200
GP7
GP9
GP20

10f1

Initials

RERRRRARCEERRREER R RRRARERRRARERERRE

Unit
No.

503
507
511
722
899
902
903
905
9208
1056
1061
1063
1066
1203
1204
1208
1209
1212
1214
1252
1253
1254
1262
1263
1281
1283
1285
1289
1290
1291
1292
1293
1606
1617
2001



Schedule B

LOCOMOTIVE LEASE/FINANCE LOG

2
_503{ RF__|G.E.Railcar Sayre, PA 04/01/1983 |  Apr-83 | Monthly | SI.181 $1978 | $3.59 | $258%6 |  $12,095 $80,000.00
507| _RF__|Cargill Comporation Roserve, LA 09/01/1985 |  Sep85 | Monthly | $1.150 $208 | $3338 | 4213 # $i1.762 $20,000.00
__511) RF  |AmericanltalianPasta  |Columbia, SC 01/08/1998 |  Sep-97 Sys. | $2421 $1.974 | $4395 | $122261 | $36.610 $190,000.00
2 __RF | Wise Alloys ShefTicld, AL 05.01/1995 | 11/89 (5/95) 3y, $1.050 $800 $1.850 $22.026 , $15.000 $15,000.00
899 RF _|LaRoche Industries Morris, IL 121181996 | Jun-96 Sys. | $1.500 $2640 | s4140 | si5339 - $0 $85,000.00
902| RF |LitleRock Port Auth. |Litle Rock, AR 07.11/1996 | Apr96 Iys. | $1500 $1355 | $2855 | $159.834 |  $16.183 $120,000.00
903|_RF__[Miller Milling Fresno, CA 0601°1993 |  Jun-93 | Monthly | $1.733 $1.621 53363 | $29789  $15.000 $120,000.00
__905| RF |Pioneer Americas Tacoma, WA | 0301/1993 | Mar93 | Monthly | $1.425 $1.974 | $3399 | ss3903 | §5975 $120,000.00
908! RF |LaFarge Corp. Buffalo, 1A 01111993 | Nov-93 Sys. | $1650 52000 | $3650 | $55.588 $14.559 $120,000.00
_e.“woﬁ _RF ) >_,_B._mmm_0ﬁ= Morrilton, AR 04/01/1972 Apr-72 Monthly $1.465 $806 $2.271 $26.718 $15,000 $50,000.00
_1061] RF |AE.Staley Decatur, IL 120111984 | Dec84 | 3ym. | $1.150 $1.681 $2831 | $46.085 $4.044 $30,000.00
1063 RF  |Chicago & IL River | Milwaukee, WI 0200171981 |  Feb81 | Montbly | $1.076 $914 $1,990 50 $15.000 $30,000.00
_1066| RF |BayouSteel Harriman, TN 07/01/1995 |  Jul-95 | Montbly | $1,050 $2.218 $3.268 | $36.555 $15.000 $50,000.00
1203 RF__|Hastings Utilities Hastings, NE 02/01/1991 | Feb91 | Monthly | $1.575 $1,197 $2772 .| $38.082 $15.000 $110.000.00
1204| RF |STORED ~ |LaPlace,LA - - - $0 $0 $0 $115,937 $22.166 $30,000.00
1208) ~ RF  |Bunge Corporation |Marks, MS B 01/18/2000 Aug-8l Monthly $2,250 $2,624 $4,.874 $115.879 $0 $120.000.00
1209] RF |GallatnSteel Carrolton, KY 07/24/1995 |  Jan-95 | Monthly | $1.701 $3.528 | $5220 | $81595 $22.303 $120,000.00
1212 RE__|SF Phosphates _|Rock Springs, WY | 05/01/1986 | May-86 | Monthly | $1.200 $3,746 $4946 | $51.357 $21.867 $120,000.00
__1214] RF _|AmocoChemical  |oliet IL | 08281996 | Jun-95 | Monthly | $3,400 52,145 | s$5545 | s147,677 $0 ~ $170,000.00
1252 RF_|TampaElectic |TampaFL | 04011983 | Apr83 | 4y, | $1,800 $1,227 $3.027 | $25441 50 $190,000.00
1253 RF | Allied-Signal Geismar, LA 04/14/1999 | Mar-98 Sys. | $1500 $2100 | $3.600 | $94.084 $83.451 $190,000.00
_1254] RF |UnitedGrin  |Vancowver, WA | 11/01/1994 | Nov-94 | Monhly | $1920 $2197 | 84117 | 5126528 $84,015 $190,000.00
1262| RF _|BulkServices Guanite City, IL__ | 10/01/1999 |  Mar-99 Jys. | $5320 50 $5320 | $107.157 $24.444 $120,000.00
_ 1263 RF |CE.Minerals  |Andersonville,GA | 08/01/199 | Aug96 | 3Iys. | 52280 s2112 | $4392 | $629%2 $30027 $120,000.00
_1281] RF_ |AKSteel Ashland, KY 05/15/1996 | Sep95 Sys. | $2.900 50 $2900 | $178772 |  $136.806 $190,000.00
1283 RF_USS. Posco _(Pitsburg, CA | 03011992 | Mar92 | 2ves. | $2.25 $1540 | $3.665 | $16,956 50 £190,000.00
__1285| RF |USSPosco  |Pimsbug CA | 030111992 | Mar92 | 2Yis. | $2125 $1375 | s3s500 | s17.279 50 $190,000.00
. ‘mwwc W—.. |AK Steel - Ashland, KY 10/13/1995 Sep-95 5 yrs. $2,800 $3.325 $6,125 $112,724 $97.816 $190,000.00
_1290| RF_|STORED  [MinookaIL - - . $0 50 50 $51,500 $15.000 $30,000.00
_1291| RF_ |DaytonSynchronous _ [Dayton,OH | 0712711999 | Dec-98 Sys. | 52916 $1.636 | $4552 | $124166 | S114399 $190,000.00
1292 RF _ |STORED Minooka, IL - - - $0 $0 $0 $53.590 $15,000 $30,000.00
Pagel (! of 2) RF - Relco Finance, Inc.
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Schedule B

LOCOMOTIVE LEASE/FINANCE LOG

1293 RF  ISF Phosphates Rock Springs. WY 03/10/1999 Mar-97 Sys. $1.900 $3.300 $5.200 $185.013 $126.989 $190.000.00
_ 1606| RF |Enroute to Minooka - - - - $0 $0 $0 $149.803 $123.051 $130,000.00
1617} RI  STORED Joliet, 11, - - - $0 $0 $0 $10.367 $9.61% $80.000.00
2001 RF |ExxonU.S.A. Shute Creek, WY 08011994 | R/86(8'94) | Monthly $1.710 $2.491 $4.201 $51.253 $0 $150,000.00
$37.773 556,701 3114474 $52,554.217 $1,170,481 34,130,000

RF - Relco Finance, Inc.
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Notary Certificate

I hereby certify that I have compared this copy with the original Mortgage and Security
Agreement between Relco Finance, Inc. and Manufacturers Bank dated December 8, 2000 and

have found it to be complete and identical in all respects to the original.

Date: December L’Z,ZOOO QW % J%MJ/L,
Wary Public

JOHANNA L. WOMACK
NOTARY PUBLIC, STATE OF ILLINOIS

; OFFICIAL SEAL
§ MY COMMISSION EXPIRES 10-3-2004
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